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AGREEMENT made and entered into this ^ 2£ th • day of. October , 19 74
between .

UNITED STATES RAILWAY LEASING COMPANY

' ' an Illinois corporation (hereinafter called "United") and' - ' '

ALUMINUM COMPANY OF AMERICA

(hereinafter called "Lessee")

RECITALS
Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically ^ ^

designated, all upon the rentals, terms and conditions set forth in this Lease. 5 -H
to 4-i

- • • ' • • • c- . o oj

AGREEMENT j| ±>

It is Agreed: . *"" «
1. Lease of Cars. United agrees to lease to Lessee<and Lessee agrees to and does hereby lease ^g w

from United the Cars (the term "Cars" and other terms used herein are defined in Paragraph 28 w £
hereof). The Cars covered by this Lease are those which shall be delivered to and accepted by g ^
Lesse'e pursuant to Paragraphs 2 and 3 hereof. The lease shall become effective as to any Car ^ _c

immediately upon its acceptance pursuant to Paragraph 3. 'H "

' - ' ' . * i
f) f~lf*If:'"n' nf ^"flrc I !nif--H cS^M H^!-*<r»t- tKn f'ru-c 0? -nrr. i-1-ifitlv nc ic r^^|c'~"^3^^/ 'T'^r-Ktr. U>

"• ' ." ' ........ •' •' • "' ' '-" " ..... " • • • - ; : - - - ' • - • yj u";

United's obligations with respect to delivery of all or any of the Cars are, hereby made expressly ^ ^
subject to, and United shall not be, responsible for, failure to deliver or delays in delivering Cars ^ u

due to labor difficulties, fire, delays and defaults of carriers and material suppliers or Car „ ^ §j
manufacturers, acts of God, governmental acts, regulations and restrictions or any other causes, j? jjj §
casualties or contingencies beyond United's control; provided, however, that in no event shall "Q £ ^
Lessee be obligated to accept delivery of Cars after _ June 30, 1975 ....... _ _ . w> •« Q

l.nitial delivery shall be f.o.t. ___ -±— _ Washiiieton , Indiana _ ___ ^ K w
4-1 U CO

-- : ----- . -- . - QJ ^

From and after acceptance of a Car, Lessee -shall be liable for, and shall pay or reimburse United j~ ^ Q'
for the payment of, all costs, charges and expenses of any kind whatsoever on account of or •*-* -^ ^
relating to switching, demurrage, detention, storage, transportation - or movement of a Car, ' £P ^ "^
including specifically, but not exclusively, freight and switching charges for movement at any time ^ S w

and from time to time to and from car shops, storage or terminal facilities. ' ro -H 'o
4-J
en s-i >-,

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory •£ SJ JjJ
condition fof movement in the normal in-Ujfchr.mge-of rail, t ra f f i c and shiill othersvise comply with '^ 3 .^
the description and/or spoc.ific;itions contained in Exhibit A'; but Lessee sh;ill be soltly 'o .2 *oj
rosponsib:f: for dirterniinirK; thjt Csrs are in proper (;on-::li;ion lor looding and si iip;i ion t./V'/j thin __^_-_'q "^

dtiys . ' j f i f*; ' Lln;i.ed shall give-.- I. ':: sr.ro notici! tl'uit somt; or all Ca's arc roac'y for
delivery. Lessee .-i-\iy h;ivo its. authori/rd ri ' iv-.-s^ntative insi>i':ut such Cars at (i

(tin.1 mjriulac'turcr's p'a' i ' i* and iiccvijt or rcj i . -ct -thorn ;>s to condition. Cars 'M in'ijHTted
anci Jt\':oplod iind ri'iy Ciirs v.hich Li"'ss«'t; does not r-k- i . t to insin.'ct sh.sll upon delivery Ihi/reof to
Lessee us ubove provicli/d. be concaisivi'ly ileo-noci to b-,' iicccpu/;.' ;ii'td sulijocl to this L-e;t^- and to
nii:et jll ri'.inuin;'!iiints of itiii LiMso. •

.il ir. !\ir..r)r,i|ih 3.
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4. Use and Possession. Throughout the continuance of this Lease so long as Lessee is not in
default hereunder, Lessee shall be entitled to possession of each Car from the date the Lease
becomes effective as to such Car and shall use such Car (a) on its own property or lines; or (b)
upon the lines of any railroad or other person, f irm or corporation in the usual interchange of
traffic; provided, however, that Lessee agrees that the Cars shall at all times be used (i) in
conformity with Interchange Rules (ii) in compliance with the terms and provisions of this Lease;
( i i i ) in a careful and prudent manner, solely in the use, service and manner for which they were
designed; (iv) only within the continental limits of the United States of America or in Canada, w4 See Rider #3

attached.

5. Term. This Lease shall be for a term which shall commence on the date of delivery by ,.
United of the first Car, as provided in Paragraph 2 hereof, and shall terminate .... 1 1/2 v'
years from the Average Date of Delivery unless sooner terminated in accordance with the a

provisions of this Lease or unless extended pursuant to written agreement of the parties.-™ —-—s

6. Rental. (a( Per Car. During the term of this Lease, Lessee shall pay to United for each
Car, commencing on the date of delivery thereof a rental of $ _3_27-.J.O per Car per See Rider //2

month subject to adjustment as hereinbelow provided.——— ™™——««—.—Xattached.

(b) Adjustment. The rental provided in Paragraph 6(a) is comprised of a Constant Factor
of $ __25JL;_00 p|us an initial Maintenance Factor of $ 7? •^ - If the
Prevailing Labor Rate established and in effect upon the expiration of each 60 month period from
and after the date hereof shall differ from the Current Labor Rate of $ .J-A-J:.. 4 the
Maintenance Factor shall be adjusted to be the product obtained by multiplying the Maintenance

TaCiui' by o fidCliun, u'it: i'lun'ieiaiur uf wiiiuii is uifci rievctiiinci Ltfbor hate and tne denominator ot
which is the Current Labor Rate; and the per Car rental shall be revised to be the sum of the
Constant Factor and the adjusted Maintenance Factor. Any such adjustment shall be instituted by
notice from United to Lessee and shall take effect with respect to rents corning due next after the
date of such notice; provided, however, that no adjustment shall be made which would reduce the
Maintenance Factor below the initial Maintenance Factor. Notwithstanding the foregoing, if
Lessee shall be served with a notice increasing the rents thereafter payable hereunder, Lessee may,
in lieu of paying-such increased rents, elect by notice delivered to United within ten days after
receipt of United's notice, to itself perform or cause to be performed all Repair Work ' to Cars
required of the parties by Paragraph 9(a) and (fa) hereof, and, upon such election, the rents
thereafter payable per Car shall be and remain only the amount of the Constant Factor; and Lessee
shall be obligated, at its own expense, to perform, or cause to be performed, all such Repair Work,
and United shall be released from and indemnified against ail responsibility, cost and expense
therefor.

(c) Mileage Credits. If pursuant to Exhib't A the Cars bear United's reporting marks and
numbers, any mileage payments paid or allowed by railroads on the Cars shall be the property of
United, but United shall credit mileage payments actually received by it during an Accounting
Period (less taxes, other than income taxes, due or to become due on account thereof) against
rental then or thi.oivalv.-r due under this Lease U..ifir,y such Accounting Period, piovideti, however,
that during the terni of this Lease the total of such credits shall not exceed the total rental payable
by Lessee and any credit unused at the end of each Accounting Period or unused at the expiration
or termination of this Lease shall be cancelled. Lessee shall so us« the Cars that their mileage under
load shall he not less than their mileafje empty upon each rai'toad (not having a published
exemption therefor in its t a r i f f ) over which the Cars shall rrovo, includihq movement to p lacfof
delivery to lessee hereunder and movement to United upon tnrminniion or expiration of this
Lease, provided, however, thai this undert.'ikini) shall not apply to the movement of Cars, over
Lessee's own lines. Upon notice; from any railiouci, whetlvi' i ere ivod prior so or after terrnindtion
of this Le3;.;e, Lessou shall pjy United as additional rental all sums due on account of alt excess
empty mileage incurred on Cars at the rote established by the applicable railroad tar i f f .

US R I...-EM E - 5 / 7 3



7. Payment Lessee shall make payment of all sums due hereunder to United in Chicago
funds at the address provided in Paragraph 21 hereof, or such other'place as United may-direct.
Rental payments shall be mads monthly in advance on or before the 1st day of each month for
which suclvrental-is'due, except that the first full month's payment shall include rental covering
any prior-period-of less than one month, . ..

8. Title. Lessee shall not by reason of this Lease, or any action taken hereunder acquire or
have any right or title in the Cars except the rights herein expressly granted to it as Lessee.

9. Repairs, (a) United. Except as may otherwise be provided in Paragraph 6(b) or this
Paragraph 9(a) and (b), United shall be responsible for all Repair Work. Lessee shall promptly
notify United of any Repair Work of which it has knowledge. United shall have no responsibility
hereunder until and unless informed of the need for Repair Work. United may require Lessee to
deliver Cars to such place as United designates for all Repair Work or work United elects to effect
for preventive measures, and United may terminate this Lease with respect to any Car as to which
it.deems Repair Work to be unsuitable or uneconomical./ ^_

(b) Lessee. Lessee shall be responsible for and shall pay all costs and expenses of all
Repair Work or other work or materials required by reason of (i) damage or other condition
caused by negligence of Lessee or anyone other than United, (ii)
by loading, unloading or use other than as permitted herein,
lading equipment, special interior linings or removable parts or
or materials is necessary in order to maintain same in good,
Interchange Rules which have not been adopted or promulgated

damage or other condition caused
(ii i) loss of or damage to interior
which Repair Work or other work
safe operating condition, or (iv)

as of the date hereof.

10. Substitution of Csrc. Uni ted rr::y
Withdrawn Cars or Casualty Cars with Replacement Cars and such Replacement Cars shall be
deemed 1o be subject to all terms and conditions of this Lease as if the same had been originally
delivered to Lessee at the time and in the place of Cars for which they are substituted. The parties
shall execute amendments to this Lease and'such other or further documents as may be required
by either party hereto to evidence the withdrawal from and termination of this Lease with respect
to Withdrawn or Casualty Cars, or to include any Replacement Cars within the terms and
provisions-of this Lease and of any other document under which United has assigned its rights
hereunder, as permitted ir> Paragraph 19 hereof. . •

11. Abd'temsnt of Rent Rental payments on any Car out of service for Repair Work or other
work referred to in Paragraph 9(a) hereof shall abate from the f i f th day after such Car has been
placed in any railroad or car shop for service until such Car or a Replacement Car is delivered to
Lesser, to a railroad for the account of Lessee, or is otherwise ready for or is returned to service by
Less.:*.'. In the event rental is abated, then if United so elects and notwithstanding anything,
contained in Paragraph 5 to the contrary, the original term of this Lease, as determined in

Paragraph !3, shall be extended for a period of time (but not less than one cl-jy) determined by
dividing tlu; sum of thu number days por Car with respect to which rental was so abated by the
nuniLvr of Cars subject to tins Lease on what would otherwise have been the lost day of the
original Term hi'reol.

1?. Taxes. United shall bo liable for and pay all Federal, State or other governmental
pmjvrty I,I;M".; <is->..s:v'd or levied iiciainsi tho Cars. IcbS-'e ;,hall b;1 liable for and shall pay and
n:i:iil:i!:;,i: ;my p.'ivii'u.'ni i>f (i) i.'H I "dural, Suiii: or local sales or irn.' taxes imposed upon or in
(i'H'.r.ri 1i i . i j t w i th ' . !>.- C',,irs. ihi:. Livi1-1', or llu; iiMiiufiH'iiin;, iirtjuir.ition, or use of lh<: C:»f:; foi Or
uitti'.'-f lii;:-. I. 'V! ' . '1 , !.il ,iM laxr-.;, chitic-j or imposts rti'.sfssrJ or li.vii-d un tin; Cars or jhiv. i t.\r,<; by a
1o: '< : !>; t t lU'. ini 'v i/i.>r ;;nv IHKOI i np.cnuil s i >h< l i v i - ; i > vi th.:r<,'Ol arid (ii i) ,!lt t.'ixoa or tj»vorr;murU;-il
r.h;)r(]!-s ;iv..'s';«'d or livircl uprin it:, int-.'rcsl a:; Le:;M::i' of Crirs.
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13. Liens. Lessee shall keep the Cars f'ee fror*1 any and all encumbrance; or liens in favor of
.anyone claiming by, through or under Lessee which may be a clojd upon or otherwise a-tfect
United's title, including, but not limited to liens or encumbrances which arise out of any suit
involving Lessee, or any act, omission or failure of'Lessee or Lessee's ^ailure'.o comply with-the
provisions of this Lease, and Lessee shal! promptly' discharge any such !ien, encumbrance or legal
process. . . - • ' •

14. Indemnities - Patent Covenants. Lessee agrees to indennify United and hold it harmless
fro IT. any ioss, expense or liability v.tiich United nay'suffer or incur from any charge, claim,
proceeding, suit or other event which in any manner or from any cause arises in connection with
the use, possession or coeration of a Car white subject to this Lease, excepting only any such loss,
expense or liability which arises from United's negligence. Unite.d agrees to'indemnify Lessee and
save' it harmless against any charge, loss, claim, suit, expense.or liability arising out of or on
account of the use or incorporation by United upon delivery of a Car or upon the making of
repairs thereto by United, of any invention or the infringement of any patents, except if such
invention-was used or incorporated by reason of Lessee's specifications. The term "United" shall
mean and include any subsidiary, parent or affiliated corporation for alt purposes of this Paragraph
14. Lessee's indemnity shall not eliminate any rights which Lessee may have under any
manufacturers warranty assigned to it pursuant to Paragraph 22. The indemnities and assumptions
of liability herein contained shall survive the termination of this Lease. Each party.shal!, upon
learning of same, give the other prompt notice of any claim or liability hereby indemnified against.,.

'• #„ "

15. Lettering — Inventory. Except for renewal and maintenance of lettering indicating the
rights of United or any assignee of United or that the Car is leased to the Lessee or to a sublessee
in accordance with demurrage .taritts -no Ipttprinn or-rrarkinn shal! bft placed.upon any n1 Th« i;ars.
by Lessee except upon the writ ten. direction or consent of United. United may at its own cost and
expense inspect the Cars from time to time wherever they may be, and Lessee shall, upon request
of United, but no more than once;every year, furnish to United its certified inventory of all Cars
then covered by this Lease. . .

16. Loss, Theft or Destruction of Cars. In the event any Car is lost, stolen, destroyed or
damaged beyond economic repair. Lessee shall, by notice, promptly and ful'.y advise United of
such occurrence. Except where United shall have received payment for such Casualty Car from a
handling railroad or other party under and pursuant to Interchange Rules, Lessee shall, within
45 days after demand by United, promptly make payment to United in the same amount as is
prescribed in the Interchange Rules for the loss.of such Car. This Lease shall terminate with
respect'to a Casualty Car on the date United shall receive notice of a casualty occurrence with
respect thereto, and thereafter Lessee shall have no further liability to United herunder with
respect thereto excepting liabilities arising or existing under Paragraphs.G(c), 12, 13, and 14. hereof
and thy liability, if any, of Lessee to make payments pursuant to this Paragraph.
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17. Return of Cars. Upon the expiration or upon the termination of this Lease with respect
to any Car (other than pursuant to Paragraph 16 hereof), Lessee shall at i tsso-e cost and expense
forthwith surrender possession of such Car to Uniu'd by dclivorin;} same to United nt such car
shop, storage or ti-ri-uia! faci l i ty as it may designate by notice to Ltsr.ee. Each Car so surrendered
shall be in the sori,o or as good condition, order and repair as when delivered to Lessee, wear and
tojr from ordiivity us> and th;; passa--]-,? of time exreptcd, and shall lie in need of no ropciirs for
Viiiich Lessee is li.-ib'c under Pur'Muiph 9. Until the delivery of posses-ion to United pui'f ' ia<'it to
this Pji,i;]rj[ih 17, li'ysee shall continue to be liaiile f(ir and shall pay rent.it at the rjte being paid
iiuntiKiijU'ly prioi to t.-i mination or expiration, and Lessre shall ' in ailiiition make all other
[liiyiti'.'iits and l.ivp jll obli-j.itiuns ancl nuclei L.'kincjs retjuned of L.e:.>'t; unciei" any and all
•provisioniof t i l l s l.e.i:..e a::, thou.i'i such tot mi nation or expiiation hj.j not acii.ired.



18. Default If Lessee shall fail to make any payment required hereunder within 20 days after
same shall have become due or shall default or fail for a period of 20 days^n the due observance or
performance of any covenant, condition or agreement required to be observed or performed on its
part hereunder, or if a proceeding shall have been commenced by or against Lessee-under any
bankruptcy taws, Federal or State, or for the appointment of a receiver, assignee or trustee of
Lessee or its property, or if Lessee shall make a general assignment for the benefit of creditors,
then and in any of said events United may at its.eiection terminate this Lease by written notice to
such effect, and retake the Cars and thereafter recover any and all damages sustained by reason of

Lease repossess the Gars, but in the event the Cars are delivered to United or are repossessed,
United shall use reasonable efforts to relet the same or any part thereof to others .upon a

.reasonable rental and such other terns as it may see fit. The proceeds of any such reletting shall
first be applied to the expenses (including reasonable attorneys' fees) of retaking and reletting of
the Cars and delivery to the new lessee and then to the payment of rent due under this Lease.
Lessee shall pay any deficiency remaining due after so applying the proceeds as the same shali
accrue ,
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dotorminotien. The election.by United to relet the Cars and the acceptance of a new lessee shall
not operate to release Lessee from liability for any existing or future default in any other covenant -,-. w

or promise herein contained. The obligation to pay such deficiency or any sum or sums due and
unpaid or any damages suffered by reason of Lessee's default hereunder shall survive the
termination of the Lease and the retaking of the Cars. 9

19. Sublease and Assignment The right to assign this Lease by either party and the Lessee's
rinht t n C i fhl^iaco.chall rwjct on!w P ? fo!!rM.'Yc: . . . . . . . .

(al Lessee shall have no right to assign or sublease or loan any of the Cars without the .
prior written consent of United;, provided, however, that Lessee shall have the right to
sublease any of the Cars for single trips within the continental limits of the United States to
its customers or suppliers where the sole purpose of such sublease is to obtain exemption from
demurrage on the subleased Cars. Any such sublease shall be upon terms which are in
compliance with all applicable Interchange Rules, tariffs, regulations and laws and all terms
and conditions of this Lease;

(b) all rights of United hereunder may be assigned, pledged, mortgaged, transferred or

otherwise disposed of either in whole or in part without notice to Lessee. This Lease and
Lessee's rights hereunder are and shall be subject and subordinate to any chattel mortgage,
security agreement or equipment trust or other security instrument covering the Cars
heretofore or hereafter created by United. 11 United snail have given written notice to Lessee
stating the identity and post of f ice addcess.of any assignee entitled to receive future rentals
and any other sums payable by Lessee hereunder, Lessee shall thereafter make such payments
to the designated assignee. '

The making of an assignment or sublease by Lessee or an assignment by United1 shad not serve to
relieve such party of any liability or underlain iny her.'iinder nor to impose any liability or undcr-
takiiiij ln'ii'under upon any suuh a:.stt);ic-:.' or sublessee exeept as otlierwiso provided tiurein or unless
expressly assumed in wr iting by such sublessee'or assi'jnee.

20. Opinion of Counsel. Upon the request of United or its assignee at any time or times.

Lesser will deliver to United a favorable opinion of counsel for Lessee, addressed to United or its
a::.si(]n'.e in fo rm and substance 'xHiv.factot'y to counsel U.ir United or its asf-iynee, which opinion
sit,ti l l)iv to tl'if (.'(let t t ha t : . • .

(a) 'L.( ••.',!'!.: is.i < i,n p'ji ,i!u.»it d;il'," ui(|.ii'i."i"d ,r.<J VMlidly exr,i i ih| in ijimd standin;| under the
kr.vs of it ,i; :•.!,;;.' of its H H or pi iiiitn.ii t, «ntd h.r.- i,wt |\.ii\ile (ui'.vei tu >tinl IMS t.d.en all i:o[|K;i iiti.1

aelion ncu:.e:.;;.,j:y v,ilii.l!y. to enter ir.uo-.UHS Lease.iin«'.i r.i.n-ry...o.u.Uiij.ol>l.i9j.iUons>thui'cii[idi:r;



(b) this Lease has been duly executed on behalf of Lessee and constitutes the legal, valid
and binding obligation of Lessee, enforceable in accordance with its terms;

• (c) the Cars which are then subject to the Lease are held by Lessee under and subject to
the provisions of this Lease prior to any lien, charge or encumbrance in favor of anyone
claiming by, through or under Lessee; and all of the Cars were, upon delivery to Lessee, in
condition satisfactory to Lessee and were accepted by Lessee in accordance with'the terms of
this Lease;

(d) neither Lessee nor its counsel know of any requirement for recording, filing.or
depositing of this Lease, other than with the Interstate Commerce Commission in accordance

with Section 20c of the Interstate Commerce Act, which is necessary to preserve or protect
the title of United or its assignee in the United States of America; and

(e) no governmental, administrative or judicial authorization, permission, consent or
approval is necessary on the part of Lessee in connection with this Lease or any action
corttemplated on its part thereunder,

21. Notice, Any notice required or permitted to be given pursuant to the terms of this Lease
shall be properly given when made in writing, deposited in the United States mail, registered or
certified, postage prepaid, addressed to:

United at: 2200 East Devon Avenue
DesPlaines, Illinois 60018

Lessee at: liDl-ALCQA-Jkiilding ;

_ Pif.tsburgh, Pennsy 1 vania 15219

or at such other address as either party may from time to time designate by such notice in writing
to the other.

22. Warranty -• Representations. United makes no warranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusively,
merchantability, fitness for a particular purpose extending beyond the description in Exhibit A, or
the design, workmanship, condition or quality of the Cars or parts thereof which Cars have been
accepted by Lessee hereunder; and United shall have no liability hereunderfor damages of any
kind, including specifically but not exclusively, special, indirect, incidental, or consequential
damages on account of any matter which might otherwise constitute a beach of warranty or
representation. United agrees to assign to Lessee such rights as it may have under warranties, if
any, which it may have received from the manufacturer of any Cars or parts therefor and shall at
Lessee's expense cooperate with Lessee and lake such action as may be reasonably requested to
enable Lessee to enforce such rights. Lessee represents that all o1 the matters set forth in Paragraph
20(a! through and including (el shall be and ive true and correct at all times that any Car is subject
to this Lease.

23. Governing Law Writing. The terms of this Lease ;ind all: rights and obligations here-
under shall bi: iiovemrd Ivy the laws of I ho Sta le of Illinois. I I'.e larrns ol this Least; rind the riphfs
rind obligations of the panics hereto mny not bo chrincjod or term inn tod orally, hut only by
agreement in wniinr) sirincd by Iho parly against whom onforccimorit of such chanfje or ten ni nut ion
is sought.

lv-1. Counterparts. This Lease may bo executed innny number ol c..oynt\;iparts, each of which
so executed si'.all hfj deemed 10 be.1 an OTKjmal, and s- ich i.ouiitorparis lotieilier shall c'onsiiuiu,1 but
one find the same contract, which may be evidenced by any such signed counterpart.

2l>'. Sevcr<"/hi>ity'-..l'Vnivc/"'-' IJ.;a/-!y':|b#fTi or provision of this Lease or the application thereof to
any persons, or circumsianccs shulj lo''aiiy ex ten t bo invalid or uiienlor'.'euble, the remainder of thi:.,
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Lease or the application of such term or provision to persons or circumstances other than those as
to which it is invalid or unenforceable shall not be affected thereby, and each provision of this
Lease shall be valid and be enforced to the fullest extent permitted by law. Failure of United to
exercise any rights hereunder shall not constitute a waiver of any such right upon the continuation
or recurrence of the situation or contingency giving rise to such right.

26. Terminology. In construing any language contained in this Lease, no reference shall be
made and no significance given to paragraph titles, such titles being used only for convenience of
reference. Where the context so permits, the singular shall include the plural and vice versa.

27 Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a default may be cured or for a longer period, and whether or not
deemed a default or violation of this Lease, shall result in the obligation on the part of the Lessee
to pay also an amount equal to ten per cent per annum (or if such rate may not lawfully be
charged, then the highest rate which may lawfully be charged) of such overdue sum for the period
of time during which overdue and unpaid.

28. Definitions. For all purposes of this Lease the following terms shall have the following,
meaning:

(a) "Cars" — railroad cars of the type, construction and such other description as is set
forth in Exhibit A.

(bl "Interchange Rules" — all codes, rules, interpretations, laws or orders governing hire,
use, condition, repair and all other matters pertaining to the interchange of freight traffic
reasonably interpreted as'being applicable to the Cars, adopted and in effect from time to time
by the American Association of Raiiroads and any other organization, association, agency, or
governmental authority, including the Interstate Commerce Commission and the United States
Department of Transportation, which may from time to time be responsible for or have
authority to impose such codes, rules, interpretations, laws or orders.

(c) "Average Date of Delivery" — that date which is determined by (i) multiplying the
number of Cars delivered by United on each day by the number of days elapsed between such
day and the date of delivery of the first Car hereunder, and ( i t ) adding all of the products so
obtained and dividing that sum by the total number of Cars delivered and (ii i) adding such
quotient rounded out to the nearest whole number to the elate of delivery of the first: Car. The
date on which delivery of a Car shall be deemed to have been made will be the day following
delivery of the Car to the Lessee, as specified in Paragraph 2. A Car shall be conclusively
deemed delivered to the Lessee on the earliest date shown on any of the following: (i)
Certif icate of Inspection and Acceptance or other writing accepting a Car signed by the
Lessee, or ( i i > a bill of lading showing delivery, to Lessee or to a railroad for the account of
Lessee.

(d) "Accounting Period" — each consecutive period of 12 month commencing with the
date hereof and any period of less than 12 month during which period this lease shall expire
or terminate,

(c) "Prevailing Labor Rate" - the per hour general labor rate established by the
Association of American Railroads.

(f( "Repair Work" ;iM repairs, maiirlfnanci.:, modifications, additions or replacements
required to keep and maintain tho Cars in good working order <md repair in accordance with
and on the ell active dale of the requirements of all Interd'uintie Rules.

(g) "VVithdirjwn Cars'" C;trs as to which this Lease has been Un'mina'ted by United
because deemed by United to be1 unsuitable or uneconomical for Repdir Work.

i; s R i.. - s M i-:: -



(h) "Casualty Cars"
economic, repair.

Cars which are lost, stolen, destroyed or damaged beyond

(i) "Replacement Cars" -Cars of substantially similar description and specifications to
That set forth in Exhibit A which are substituted for Withdrawn or Casualty Cars.

29. Benefit. Except as otherwise provided herein the covenants, conditions and agreements
contained in this Lease shall bind and inure to the benefit of the parties and {to the extent
permitted in Paragraph 19 hereof) their successors and assigns. Without limiting the generality of
the foregoing, the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and
inure to the benefit of any assignee of United, and if such assignee is a trustee or secured party
under an indenture under which evidence of indebtedness has been issued in connection with the
financing of the Cars, then also to the benefit of any holder of such evidence of indebtedness.

% 30. Recording. Upon request by United, Lessee shall join in the execution of a memorandum
or short form of this Lease for use in recordation under Section 20c of the Interstate Commerce
Act or such other recordation as United deems appropriate. Said memorandum or short form of
lease shall describe the parties, the Cars being leased and the term of this Lease including any
options to extend and shall incorporate the Lease by reference.

IN WITNESS WHEREOF, United and Lessee have duly executed this Lease as of the day and
year first above written.

UNITED STATES RAILWAY LEASING COMPANY

By...

ALUMINUM COMPANY OF AMERICA

Pennsylvania corporation

[SEAL]

Al U-'ST:

U S R L • S M E •••• 5 / V 3



EXHIBIT "A"

Lease dated October..28 .f 19.,74.... , by and between United States Railway

Leasing Company, ("United") and..ALUMINUM..COMPANY...OF...AMERICA ("Lessee")

TYPE AND DESCRIPTION OF CAR:

New 4750 cu. ft. 100-ton Covered Hoppers, equipped with gravity
discharge gates and trough hatch.

NUMBER OF CARS:

Ten (10)

INTERIOR EQUIPMENT:

None

SPECIAL LININGS:

None

.PERMITTED LADING USE:

Non-corrosive bulk conimoditi.es

"REPORTING NUMBERS AND MARKS:

USLX

SPECIFICATIONS DESIGNATED BY LESSEE:

"VVtu'Ti Unilr'd's rr.'porliny minks are specified, this Irase is r.ubjeU to the <jranti.ruj of all necessary
utnsonts 1o such IIM; by carrier or any olltnr approval run'/ 01 lwn,',)lti:i tc()uiic:d by t a i i f l ,
ln!'!ir.h;)fi()i: Hultis i.i" ulhcM' applji.\'ibt(-; laws and r(..'i.]ii!;.ilions. At Unitcfi's (HtjiMioti all Car;; may bi!
marktiil vvitlii L in i t ix l 's iiamc dc'niijnalinij it as Lessor or Owner and may bear tin:; foliowifv)
insrriplion: "'lillc to this Car subject (o dociiiuctits iworded under Section 20c of Interstate
Con main;!..: Act."



STATE OF ILLINOIS
COUNTY OF COOK

, , before me personally..On th i s
appeared
to me personally known, who bei%-By me duly s.w_g,
United States Railway Leasing Company, an
known to be the ............ î ^gx^st̂ a-̂ .̂ .-, ........ Secretary of said corporation, that the seal affixed

—•^".President cf the
to me personally

to the foregoing instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the free ac; and deed of said
corporation.

- M,-iSTATE OF
COUNTY OF

On thi
appeared....
to me personally knovyn,, who being by rtlie duA' sworn, says that
President of.

19...74-:., before me personally

to me personally known to be the , !S\.Secretary of said corporation, that the
seal aff ixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was s gned and sealed on behalf of said corporation by authority of its Board of Oire<,::ors,
and they acknowledged that the execution of the foregoing instrument was the free act and deed
of said corporation. - " '

. IJ,. L. . ,.
Notaiff Public:

BONNIE J. ctlNRAD, Notary .Public
PITTSBURGH, ALLEGHENY COUNTY, PA.

MY COMMISSION EXPIRES
SEPTEMBER 1 1. 19'"'

LISFiL-SMfi
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RIDER

Rider' consisting of ...onfi...(!).... o-ige attached-to and made a cart of Lease dated
,...9.CC.pber. .-.,-2.8...., 19.. ..?.•+.. by and betv.eer; United States Railway Leasing

Company ("United")- and . .Aluminum. Cor.^any^of^Acerica ("Lessee").

By writ ten notice f rom lessee to United no less than

90 days prior to expiration of two (2) years f r o m the

average date of delivery, as described in paragraph 28,

lessee shall have the option to terminate this lease.

If written notice of termination is not received 90 days

prior to the expiration of two years from the average date

of delivery, the lease will continue for the remaining

5 1. /? verirs :

' Vice' President



RIDER #2

Rider consisting of ...9.?.?...>.-t/.'.... pages attached to and made a part of Lease dated
.Q.?£.C?!?S?;.'..'?§ 19 ?.?.. by and between United States Railway Leasing

Company ("United") and ..ALUMJ;NlIM..COia?^rX..QF..AtOJl.CA ("Lessee").

"Material and Labor- Cost Escalation Clause

The rental herein is based in part upon the cost of..labor
and delivered materials incurred by manufacturer in,
.manufacturing the Cars. If, prior to the completion o.f •
manufacture of all the Cars, the.manufacturer shall incur
an increase in such costs of delivered materials or labor
or both over ouch costs prevailing as at the date hereof,
the rental provided herein shall be increased as hereinafter
set forth. Any increase in the manufacturer's cost of
delivered materials or labor or both for any part or all
or the Cars effective after the date hereof but prior to
the completion of manufacture of all Cars shall be divided
IhV "f'lhi3 f-rc?'. 22. T-, vrr >••>.•=! r> r>.f* f'^.'V'S tsr^rt t*''"'G> c? r"1 C'"! H 1~ SO O Dt^fl J.Tlfrt

shall be called the "Car Cost Increase." The rental pro-
vided in Paragraph _6___ shall be increased by $
per Car for each dollar Tto the nearest dollar) of the Car
Cost Increase, and such increased rental shall be ret.ro-
_actively effective as to all Cars from the date hereof.
As promptly as reasonably possible after completion of the
manufacture of all Cars, United will notify Lessee of the
Car Cost Increase and. the increased rental (including, basis
for its computations) as v?ell as of any amounts which are
ovred to United, on account of the retroactive application
of the increased rental to all Cars covered by the Lease.
Lessee shall make payment of any rental so due with the
next monthly rental payment due under the Lease.

Lessee/......::',.:̂ :JM...̂ .̂̂ :̂̂ :,.7^7. United

Page



RIDER #3

. Rider consisting of ...Q.IJfe.,(i).... pages attached -to and made a part of Lease dated
Qcp.ob.er..2,8, 19.74. by and between United States Railway Leasing

Company ("United") and ....AMMI.NUM.^.OOTM.!..QP..AMERICA ("Lessee").

6. continued.

(d) If the option to terminate this Lease as described
in Rider #1 is not exercised, the rental provided in paragraph
6 (a) and (b) hereof during the remaining 5 1/2 years will be
further subject to adjustments and increase by. an amount of
1.5C per mile for each and every mile in excess of 50,000 miles
per car per year. Lessee agrees that it will keep, maintain and .
procure accurate records of car mileage for each and every car
throughout the term of this Lease.

Promptly after the expiration of each twelve (12) months during
the continuance of this Lease, Lessee will submit to United an
accurate certified report of miles run by the cars during.the pre-
ceding twelve (12) months and will accompany said report with a
payment of additional rental if any due on account of all miles in
excess of 50,000 per car per year. United snail nave the right to
inspect all reports upon which Lessee has based its computations
of mileage.

Lessee
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